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Dear Louisiana Board of Ethics:

In an effort to ensure compliance with all ethics requirements, [ write to request an advisory
opinion on the facts set forth below.

I am currently employed by the City of New Orleans as the Deputy Chief Administrative Officer
(DCAO) of the Office of Business and External Services (OBES). Prior to accepting employment
with the City, I, previously worked for Sonder USA, Inc. as General Manager in New Orleans.
Sonder is a privately held company which primarily leases property to be operated as lodging with
either short-term rental or hotel licenses. In February of 2019, I ended my employment with
Sonder. As part of my compensation package, I was offered and accepted stock which I purchased
in May of 2019. (See attachment A, Shareholder Agreement). The stock option agreement
prohibits any transfer while the company is privately held. (See attachment B, Option Agreement).

In July of 2020, I was hired in my current DCAO role, where I report to the City’s Chief
Administrative Officer (CAO). OBES provides oversight and administrative support to several
City departments which include the Department of Safety and Permits (DSP), Code Enforcement,
Historic District Landmarks Commission, Vieux Carre Commission, City Planning Commission,
Office of Economic Development, Office of Workforce Development, Office of Cultural Economy
and the Office of Performance and Accountability. The Short-Term Rental Division (STR) is

housed in the Department of Safety and Permits. (See attachment C, Org Chart).

The STR Administration is comprised of roughly seven (7) associates responsible for permitting

and enforcement of the City’s STR ordinance and is directly overseen by the STR Administrator

who reports to the City’s Chief Zoning Official (CZO). The CZO, in turn, reports directly to the

Director of DSP. The Director of DSP, a former Deputy City Attorney is the ultimate legal

authority and decision, make, for, STR, admiistration and, snoeamey PELELC City’s Charter,
er

which includes all business conducted between Sonder and the City of New Orleans.
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As apolicy, I have never had any interaction with Sonder transactions. While [ have been informed
about different aspects of the short-term rental division as the direct manager of DSP, my role in
STRs has been supportive to improve the overall functionality of all Safety & Permits enforcement
activities, leadership development of the unit, as well as general workflow and process
improvement as part of a broader realignment of the Department in order to provide accessible,
accountable and transparent City services.

In addition to my ethical obligations as a public employee, recently executed a formal recusal for
all matters regarding Sonder. (See attachment D, Formal Recusal) I have never engaged in any
decisions regarding Sonder interaction with the City during my employment as DCAO and am
very far removed from the daily or direct supervision of the STR staff. As aresult of this structure,
I have never, and it is my belief that I could never, intervene in such a capacity that I would impact
Sonder’s revenues and therefor the value of my own shares in the company.

Currently, Sonder is planned to merge with a publicly held company, Gores Metropoulos II Inc.
(Gores). In addition to the transfer prohibition while privately held, the option agreement prohibits
transfer until there is a completed liquidity event, and subsequent ‘lock-up’ period, such as a sale
or in this instance an initial public offering (IPO) (See attachment B, Option Agreement Section
2.1 and 2.2). Additionally, after the merger, the company may promulgate rules with additional
restrictions related to disposition of stock, and so, I have no means to dispose of my investment.

Based on the forementioned facts, [ am requesting an advisory opinion as to whether my very
limited oversight of the STR division creates any conflict and, if so, what is the best course of
action to eliminate such a conflict in a way that will not prohibit the much-needed restructuring

and reorientation of DSP.

Peter G. Bowen, MBA

Deputy Chief Administrative Officer
Office of Business & External Services

Sincerely,
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1.1

SONDER CANADA INC.
STOCK OPTION PLAN

DATED FEBRUARY 26, 2015,
AS AMENDED AND RESTATED ON FEBRUARY 24, 2016
AND AS FURTHER AMENDED ON MARCH 14, 2017
AND AS FURTHER AMENDED ON MARCH 9, 2018
AND AS FURTHER AMENDED ON SEPTEMBER 26, 2018

ARTICLE 1
PURPOSE

Purpose of this Plan

The purpose of this Plan is to assist the Corporation in attracting, retaining and motivating key
employees, officers, directors and consultants of the Corporation or of a Related Entity by
granting to them options to purchase Common Shares in the capital of the Corporation.

2.1

ARTICLE 2
INTERPRETATION

Definitions

When used herein, unless the context otherwise requires, the following terms have the following
meanings, respectively:

“10% Stockholder” has the meaning set forth in Section 4.12 of this Plan;

“Applicable Withholdings and Deductions” has the meaning set forth in Section 6.3 of
this Plan;

“Board” means the board of directors of the Corporation;

“Cause” means, in addition to such meaning as shall have been or shall hereafter be
ascribed to such term, the term “serious reason” or such similar terms from time to time
by any employment agreement or other material agreement between the Participant and
the Corporation or a Related Entity, or by applicable jurisprudence or law: (i) a failure or
refusal by the Participant to perform his or her customary duties or services for the
Corporation or any Related Entity without lawful justification after being provided with
ten (10) business days’ notice from the Corporation and an opportunity to cure such
failure to perform, in a manner satisfactory to the Corporation or any Related Entity; (ii)
the Participant’s conviction for a criminal act or other indictable offence pursuant to the
provisions of the Criminal Code or of any other criminal or penal statute of any
Jurisdiction which the Corporation or any Related Entity reasonably determines may have
an adverse effect upon the reputation or good will of the Corporation or any Related
Entity or on the performance of the Participant’s duties, the commission by the
Participant of any indictable or criminal offence or act which denotes moral turpitude,
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whether relating or not to the course of employment; (iii) a breach by the Participant of,
or his or her failure or refusal to perform, in any material respect, any of his or her
obligations under any employment agreement, employee invention and confid
agreement or such other material written agreement between Participant and the
Corporation or any Related Entity; (iv) wanting in adequate capacity or qualification to
fulfil the Participant’s employment functions; (v) habitual inability to carry out fu

of employment due to alcohol or drug related causes; (vi) any breach of any non-c
or non-solicitation covenant of the Participant; (vii) or any dishonest or fraudul
relating directly or indirectly to the course of employment;

“Code” has the meaning set forth in Section 4.12 of this Plan;
“Committee” has the meaning set forth in Section 3.2 of this Plan;
“Common Share” means a Common Share in the share capital of the Corporation;

“Consultant Participant” means a Person who is a “consultant” or “advisor’ to the
Corporation or a Related Entity, who is not an Employee Participant, a Director
Participant or an Executive Participant, and that:

(a) is engaged to provide services on a bona fide basis to the Corporation or a Related
Entity, other than services provided in relation to a distribution of securities of the
Corporation or a Related Entity; |

(b)  provides the services under a written agreement with the Corporation or a Related
Entity; and

(c) spends or will spend a significant amount of time and attention on the affairs and
business of the Corporation or a Related Entity;

and includes (i) for an individual consultant or advisor, a corporation of which the
individual consultant is an employee or shareholder, and a partnership of which the
individual is an employee or partner, and (ii) for a consultant or advisor that is not an
individual, an employee, executive officer, or director of the consultant, provided that the
individual employee, executive officer, or director spends or will spend a significant
amount of time and attention on the affairs and business of the Corporation or a Related
Entity;

“Convertible Securities” means any share, right, unit, option, warrant or an other
security, including, without limitation, any debenture, note or any other instrument or
agreement evidencing indebtedness of the Corporation, which may be converted,
exchanged into or exercised for shares of the Corporation or which carries a right to
acquire shares in the share capital of the Corporation;

“Corporation” means Sonder Canada Inc., and any successor thereto;

“Date of Grant” means, for any Option, the date specified by the Plan Administrator at
the time it grants the Option (provided, however, that such date shall not be prior to the
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DocuSign Envelope ID: 15C661 10-0908-4D'58-8'b9E3DD388007 .

-3-

date the Plan Administrator acts to grant the Option) or, if no such date is specified, the
date upon which the resolution granting the Option is adopted;

“Director” means a member of the Board or the board of directors of a Related Entity;

“Director Participant” means a Director, who is not an officer or employee of the
Corporation or of a Related Entity, and includes a Director Participant’s Permitted
Assigns;

“Disability” and “Disabled” means the circumstance whereby the Optionee is
permanently or substantially incapacitated so as to be prevented from properly and
continuously performing in full his/her duties to the Corporation for a substantially
continuous period of four months or more or for a cumulative six month period in any
consecutive 12 month period;

“Disqualifying Disposition” has the meaning set forth in Section 4.12 of this Plan;

“Employee Participant” means a current employee (other than an Executive Participant
or Consultant Participant) of the Corporation or of a Related Entity and includes an
Employee Participant’s Permitted Assigns;

“Escrow Agent” means the Chief Executive Officer of the Corporation as that position is
filled from time to time or such other Person (including any officer of the Corporation) as
may be designated from time to time by the Plan Administrator and who agrees to act as
Escrow Agent;

“ESOP Trust” means a trust constituted pursuant to the terms of an ESOP Trust
Agreement;

“ESOP Trust Agreement” means an agreement in the a form acceptable to the Plan
Administrator, creating an ESOP Trust pursuant to which the Option Shares issued to an
Optionee after the exercise of their Options are deposited with an ESOP Trustee in whose
name the Common Shares are registered, but pursuant to which the Participant retains
beneficial ownership;

“ESOP Trustee” means a trustee of an ESOP Trust;

“Exchange” means the Toronto Stock Exchange, the TSX Venture Exchange, the New
York Stock Exchange, the NASDAQ, the main market of the London Stock Exchange,
and any other exchange of international repute on which the Common Shares are or may
be listed from time to time;

“Executive Participant” means an officer of the Corporation or of a Related Entity and
includes an Executive Participant’s Permitted Assigns;

“Exercise Notice” means the subscription form and undertaking in writing, in the form
set out in Schedule B-1 or B-2, as applicable, as amended by the Corporation from time
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to time, signed by an Optionee and stating the Optionee’s intention to exercise a

particular Option;

“Exercise Period” means the period of time (commencing at the Viesting
Commencement Date) during which an Option granted under this Plan may be exercised
in accordance with this Plan;

“Exercise Price” means the price at which an Option Share may be purchased pursuant
to the exercise of an Option;

“Fair Market Value” means the fair market value of the security, as determined iﬁgobd
faith by the Plan Administrator, based on advice received from the Corporation’s auditors
or professional valuators, as the case may be; |

“Fully Diluted Basis” means in reference to a number of Common Shares, a number
calculated taking into account all of the issued and outstanding voting and participating
shares of the share capital of the Corporation and the conversion, exercise or exchange of
all Convertible Securities into such shares based on the applicable conversion, exchange
or exercise rate, including any warrants and any options granted by the Corporation
(including those options available for issuance under the Plan); ‘3

“Good Reasons” means the termination by the Executive Participant of his employment
if there is: (a) a material reduction by the Corporation in his salary or remuneration (other
than a proportional decrease applicable to all Executive Participants); (b) the fal&lure:of
the Corporation to pay the Executive Participant any portion of his salary or remuneration
at the time such payment is due, which breach is not cured within 30 days after such
Executive Participant provides written notice to the Corporation thereof; or (c) a material
unilateral reduction in the responsibilities or duties of such Executive Participant;

“Individual Optionee” means an Optionee who is an individual or a Person who is a
Permitted Assign of such Optionee, as the case may be;

“Initial Public Offering” means any initial public offering of Common Shares |or any
reverse takeover transaction under a receipted prospectus, filing statement or other
similar document filed under applicable securities laws pursuant to which Common
Shares are offered for sale and sold to the public, listed on an Exchange, are quoted on
the NASDAQ national market system or any combination thereof;

“ISOs” has the meaning set forth in Section 4.12 of this Plan;

“Liquidity Event” means:

amalgamation, arrangement, merger, consolidation, tender offer, exchange offer,
share acquisition, binding share exchange, business combination, recapitalization
or similar transaction, which results in one Person, together with any Related
Entities of such Person, acquiring beneficial ownership, directly or indirectly, or

(a) an event, in one transaction or a series of transactions, includ %\g any
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exercising direction or control, over more than 50% of the combined voting
power attached to all of the Corporation’s outstanding Securities;

(b) a sale, lease, transfer, exclusive license or other disposition, in a single transaction
or series of related transactions, of all or substantially all of the assets of the
Corporation except where such sale, lease, transfer or other disposition is to a
Related Entity of the Corporation;

() the adoption by the Corporation of a plan of liquidation providing for the
distribution of all or substantially all of the Corporation’s assets; or

(d)  a“Deemed Liquidation Event” under the terms of the articles of continuance of
the Corporation, as amended from time to time to the extent not already covered
by the definitions set forth above;

provided however, unless otherwise determined by the Plan Administrator, that the
following events shall not constitute a Liquidity Event: (i) an amalgamation, merger or
consolidation of the Corporation with or into a Related Entity of the Corporation; (ii) a
transaction undertaken solely for the purpose of changing the Corporation’s place of
domicile or jurisdiction of incorporation; (iii) an equity financing of the Corporation; or
(iv) an Initial Public Offering;

“Market Price” at any date in respect of the Common Shares shall, in the event the
shares are listed and posted for trading on an Exchange, and subject to the rules of the
Exchange, be the closing price of such Common Shares on the Exchange (and if listed on
more than one Exchange, then the highest of such closing prices) on the last Business
Day prior to the Date of Grant (or, if such Common Shares are not then listed and posted
for trading on the Exchange, on such Exchange in Canada on which the Common Shares
are listed and posted for trading as may be selected for such purpose by the Plan
Administrator). In the event that such Common Shares did not trade on such Business
Day, and subject to the rules of the Exchange, the Market Price shall be the average of
the bid and asked prices in respect of such Common Shares at the close of trading on
such date. In the event that such Common Shares are not listed and posted for trading on
any stock exchange, the Market Price shall be the Fair Market Value of such Common
Shares;

“NI 45-106” means National Instrument 45-106 — Prospectus Exemptions of the
Canadian Securities Administrators, as amended from time to time;

“Notice of Grant” means the form of notice of grant in writing, in the form set out in
Schedule A, signed by Corporation stating the intention to grant Options to the Optionee;

“Notice of Net Exercise” means the subscription form and undertaking in writing, in the
form set out in Schedule B-2, as amended by the Corporation from time to time;

“Notice of Surrender of Vested Options” means the form of surrender of the vested
Options in writing, in the form set out in Schedule D, permitting the Optionee to exercise
the vested Options without payment;

301081.00050/102295267.1
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“Option” means a right to purchase Common Shares, under this Plan that i

assignable and non-transferable other than to a Permitted Assign or unless oth
approved by the Plan Administrator; ‘

“Option Agreement ~ means a signed, written agreement between an Optionee 2
Corporation, in the form attached as Schedule C, subject to any amendments or a

3| No1-
grwise

nd the
itions

thereto as may, in the discretion of the Plan Administrator, be necessary or adv
evidencing the terms and conditions on which an Option has been granted und

Plan;

“Optionee” means a Participant who has been granted one or more Options;

isable,
er this

“Option Shares” means Common Shares that will be issued by the Corporation upon the

exercise of outstanding Options;

“Participant” means an Employee Participant, a Director Participant, an Executive

Participant or a Consultant Participant;

“Permitted Assign” has the meaning assigned to the term “permitted assign” in Section

222 of NI 45-106 other than RRSPs, RRIFs and TFSAs;

“person” includes an individual, sole proprietorship, partnership, firm,

entity,

unincorporated association, unincorporated syndicate, unincorporated organization, trust,

body corporate, limited liability company, agency and a natural person in his
capacity as trustee, executor, administrator or other legal representative;

“Plan” means this Stock Option Plan as set out herein and as amended from time
in accordance with the provisions hereof;

“Plan Administrator” means the Board or, if the administration of this Plan he
delegated by the Board to the Committee pursuant to Section 3.2, the Committee;

“Related Corporations” has the meaning set forth in Section 4.12 of this Plan;

“Related Entity” has the meaning assigned to the term “related entity” in Section
NI 45-106; .

“Retirement” means retirement from active employment with the Corporati

or her

to time

1s been

2.22 of

n or a

Related Entity at or after age 65 or, with the consent for purposes of this Plan of such
officer of the Corporation as may be designated by the Plan Administrator, at or after
such earlier age and upon the completion of such years of service as the Plan

Administrator may specify;

“Security” has the meaning assigned to the term “security” in the Securif
(Québec), and “Securities” has a corresponding meaning;

“Termination Date” means:

301081.00050/102295267.1
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(a) in the case of an Employee Participant or Executive Participant whose
employment or term of office, as the case may be, with the Corporation or a
Related Entity terminates in the circumstances set out in Section 4.7(b) or Section
4.7(c), the later of: (i) the date that is the last day of any statutory notice period
applicable to the Optionee pursuant to applicable employment standards
legislation; and (ii) the date that is designated by the Corporation or a Related
Entity, as the case may be, as the last day of the Optionee’s employment or term
of office with the Corporation or the Related Entity, as the case may be, provided
that in the case of termination of employment by voluntary resignation by the
Optionee, such date shall not be earlier than the date upon which a notice of
resignation was given, and “Termination Date” specifically does not mean the
date on which any period of reasonable notice that the Corporation or the Related
Entity (as the case may be) may be required at law or under the terms of an
employment agreement to provide to the Optionee expires;

(b) in the case of a Director Participant who ceases to hold office in the circumstances
set out in Section 4.7(d), the date upon which the Optionee ceases to hold office;
or

() in the case of a Consultant Participant whose consulting agreement or
arrangement with the Corporation or a Related Entity, as the case may be,
terminates in the circumstances set out in Section 4.7(e) or Section 4.7(f), the date
that is designated by the Corporation or the Related Entity, as the case may be, as
the date on which the Optionee’s consulting agreement or arrangement is
terminated, provided that in the case of voluntary termination by the Optionee of
the Optionee’s consulting agreement or arrangement, such date shall not be earlier
than the date notice of voluntary termination was given, and “Termination Date”
specifically does not mean the date on which any period of notice of termination
that the Corporation or the Related Entity (as the case may be) may be required to
provide to the Optionee under the terms of the consulting agreement or
arrangement expires;

“Vesting Commencement Date” means, for any Option, the date for vesting of such
Option to commence, as specified by the Plan Administrator at the time it grants such
Option, or, if no such date is specified, the Date of Grant.

2.2 Interpretation

(a) This Plan is created under and is to be governed, construed and administered in
accordance with the laws of the Province of Québec and the laws of Canada
applicable therein.

(b) Whenever the Plan Administrator is to exercise discretion in the administration of
the terms and conditions of this Plan, the term “discretion” means the sole and
absolute discretion of the Plan Administrator.

301081.00050/102295267.1
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() As used herein, the terms “Article”, “Section” and “Schedule” mean and refer to
the specified Article, Section and Schedule of this Plan, respectively.
(d) Where the word “including” or “includes” is used in this Plan, it means
“including (or includes) without limitation”.
(e) Words importing the singular include the plural and vice versa and ‘words
importing any gender include any other gender.
® Unless otherwise specified, all references to money amounts are to Canadian
currency.
ARTICLE 3
PLAN ADMINISTRATION
31 Plan Administration
This Plan will be administered by the Plan Administrator and the Plan Administrator has sole
and complete authority, in its discretion, to:
(a) determine the individuals and entities (from among the Participants) to whom
Options may be granted;
(b)  grant Options in such amounts and, subject to the provisions of this Plan, on such
terms and conditions as it determines including:
(1) the time or times at which Options may be granted;
(i) the Exercise Price;
(i)  the time or times when each Option becomes exercisable and, subject to
Section 4.3, the duration of the Exercise Period;
(iv)  whether restrictions or limitations are to be imposed on the Option Shares
and the nature of such restrictions or limitations, if any; ‘1
(v) any acceleration of exercisability or waiver of termination regarding any
Option, based on such factors as the Plan Administrator may determine;
(vi) to cancel, amend, adjust or otherwise change any Option under such
circumstances as the Plan Administrator may consider appropriate in
accordance with the provisions of this Plan; and 3‘
(vii)  the Vesting Commencement Date;
(©) interpret this Plan and adopt, amend, prescribe and rescind administrative

301081.00050/102295267.1
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(d) make all other determinations and take all other actions necessary or advisable for
the implementation and administration of this Plan.

The Plan Administrator’s determinations and actions within its authority under this Plan are
conclusive and binding on the Corporation and all other persons.

3.2 Delegation of Plan Administration
(a) The initial Plan Administrator shall be the Board.

(b) To the extent permitted by applicable law, the Board may, from time to time,
delegate to a committee of the Board (the “Committee”) all or any of the powers
conferred on the Plan Administrator pursuant to this Plan. In such event, the
Committee will exercise the powers delegated to it by the Board in the manner
and on the terms authorized by the Board. Any decision made or action taken by
the Committee arising out of or in connection with the administration or
interpretation of this Plan in this context shall be made as Plan Administrator and
is final and conclusive.

(c) The day-to-day administration of this Plan may be delegated to such officers and
employees of the Corporation or a Related Entity as the Plan Administrator
determines.

3.3 Eligibility

All Employee Participants, Director Participants, Executive Participants and Consultant
Participants are eligible to participate in this Plan, subject to Sections 4.6(b) and 4.7(h).
Eligibility to participate does not confer upon any Participant any right to be granted Options
pursuant to this Plan. The extent to which any Participant is entitled to be granted Options
pursuant to this Plan will be determined in the discretion of the Plan Administrator.

3.4  Total Common Shares Subject to Options

(a) The aggregate number of Common Shares that may be issued pursuant to the
exercise of Options, will be equal to 10,352,850. No Option may be granted if
such grant would have the effect of causing the total number of Common Shares
subject to Options to exceed the above-noted total number of Common Shares
reserved for issuance pursuant to the exercise of Options. In no event shall the
total number of Common Shares issued (counting each reissuance of a Common
Share that was previously issued and then forfeited or repurchased by the
Corporation as a separate issuance) under the Plan upon exercise of ISOs exceed
20,705,700 Common Shares (adjusted in proportion to any adjustments under
Section 2.2 hereof) over the term of the Plan (the “ISO Limit”).

(b)  To the extent Options terminate for any reason prior to exercise in full or are
cancelled, the Common Shares subject to such Options shall be added back to the
number of Common Shares reserved for issuance under this Plan and such
Common Shares will again become available for grant under this Plan. In
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addition, any Common Shares which are retained. by the Corporation upon
exercise of an Option in order to satisfy the exercise or purchase price for such
Option or any withholding taxes due with tespect to such exercise or pt
shall be treated as not issued and shall continue to be available under t ‘
Common Shares repurchased by the Corporation pursuant to any repurchase right
which the Corporation may have shall be available for future grant under the Plan.

(c) Subject to applicable law and any shareholder or other approvals which may be
required, the Plan Administrator may in its discretion amend the Plan to increase
the number of Common Shares reserved for issuance without any notice to
Participants.

35 Notice of Grant

All grants of Options under this Plan will be evidenced by the Notice of Grant (as set forth in
Schedule A). Such Notice of Grant will be subject to the applicable provisions of this P*le and
will contain such provisions as are required by this Plan and any other provisions that the Plan
Administrator may direct. The Plan Administrator shall authorize and empower any director or
officer of the Corporation to execute and deliver, for and on behalf of the Corporation, a Notice
of Grant to each Optionee. :

3.6  Non-Transferability

Subject to Section 4.6 and the rules and policies of any stock exchange on which the Common
Shares are listed, if applicable, and applicable law, Options granted under this Plan may only be
exercised by the Individual Optionee personally during the Optionee’s lifetime. Except to the
extent permitted by the Plan Administrator, no assignment or transfer of Options, whether
voluntary, involuntary, by operation of law or otherwise, vests any interest or right ir\l such

Options whatsoever in any assignee or transferee and immediately upon any assignment or
transfer, or any attempt to make the same, such Options will terminate and be of no further force
or effect. If an Individual Optionee (the “Original Optionee”) has transferred Options to a
corporation pursuant to this Section 3.6 when such transfer is permitted by the Plan
Administrator and such applicable rules, policies and law, such Options will terminate and be of
no further force or effect if at any time the Original Optionee should cease to own all of the
issued shares of such corporation.

ARTICLE 4
GRANT OF OPTIONS

4.1 Grant of Options

The Plan Administrator may, from time to time, subject to the provisions of this Plan and such
other terms and conditions as the Plan Administrator may prescribe, grant Options to any
Participant. Such Options granted to the Participant shall be described in the Notice of Grant.

301081.00050/102295267.1
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4.2 Exercise Price

(a) Prior to an Initial Public Offering, the Exercise Price per Option Share
purchasable under an Option shall be the price as determined by the Plan
Administrator and set forth in the Notice of Grant issued in respect of such
Option.

(b)  After an Initial Public Offering, the Plan Administrator will establish the Exercise
Price at the time each Option is granted, which Exercise Price must in all cases be
not less than the Market Price of the Corporation’s Common Shares calculated as
of the Date of Grant. Notwithstanding anything else contained in this Plan, in no
case will the Market Price be less than the minimum prescribed by each of the
organized trading facilities as would apply to the Date of Grant in question.

4.3  Term of Options

Subject to any accelerated termination as set forth in this Plan, each Option, unless otherwise
specified by the Plan Administrator, expires on the tenth (10™) anniversary of the Date of Grant,
provided that in no event will the Exercise Period of an Option exceed ten years from the Date of
Grant.

4.4 Exercise Period

(a) An Option may be exercisable within the time or upon the events determined by
the Plan Administrator and set forth in the Notice of Grant governing such Option
and may be awarded as immediately exercisable but subject to repurchase
pursuant to terms specified by the Plan Administrator or may be exercisable
within the times or upon the events determined by the Plan Administrator as set
forth in the Notice of Grant governing such Option.

(b)  Unless otherwise specified by the Plan Administrator at the time of granting an
Option and except as otherwise provided in this Plan, each Option will vest and
be exercisable as follows:

Percentage of Total Number of
Option Shares that may be
Purchased Vesting Date

25% From the date that is twelve (12)
months  following the Vesting
Commencement  Date  (“First
Vesting Date”).

2.0833% At the end of each month after the
First Vesting Date.
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(d

4.5  Payment of Exercise Price

(a)

(b)

(c)

301081.00050/102295267.1
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Once an Option becomes vested, it shall remain vested and shall be exercisable
until expiration or termination of the Option, subject to Section 4.9. Each vested
Option may be exercised at any time or from time to time, in whole or in part, for
up to the total number of Option Shares with respect to which it is then
exercisable. The Plan Administrator has the right, including those as set forth in
Sections 4.9 and 5.4, to accelerate the vesting of any Option.

Subject to the provisions of this Plan and any Option Agreement, Options shall be
exercised by means of a fully completed Exercise Notice delivered to the
Corporation.

ing an
in full
Price

Unless otherwise specified by the Plan Administrator at the time of gran
Option, the applicable Exercise Notice shall be accompanied by payment
of the purchase price for the Option Shares to be purchased. The Exercis
shall be fully paid in cash, by wire transfer, certified cheque, bank draft or
order payable to the Corporation, or by such other means as might be sp
from time to time by the Plan Administrator, except that in the case of a Notice of
Net Exercise (which may only be delivered by Participants who have not received
Options granted as ISOs prior to September 26, 2018), the Participar
surrender the Option in consideration for a number of Common Shares wi
aggregate Fair Market Value equal to excess of the Fair Market Value|of the
Common Shares underlying the Option over the Exercise Price. No Common
Shares shall be issued or transferred until full payment therefor has been received
by the Corporation. Until the occurrence of a Liquidity Event or Initial| Public
Offering, any certificate or certificates representing the acquired Common|Shares
shall be held on behalf of the Optionee, (i) by the Corporation, vilith the
Corporation’s corporate records, (ii) in escrow by the Escrow Agent (as such term
is defined in the Option Agreement) in accordance with the terms of thd; Option
Agreement, or (iii) in trust by an ESOP Trustee in accordance with the tert
ESOP Trust Agreement. Subject to compliance with applicable law, provided that
a public market for the Common Shares exists, payment in full or in part of the
Exercise Price for the Option Shares may be paid by exercising through a “same
day sale” commitment from the Optionee and a broker-dealer whereby the
Optionee irrevocably elects to exercise the Option and to sell a portion of the
Option Shares so purchased sufficient to pay the total Exercise Price, and
whereby the broker-dealer irrevocably commits upon receipt of such Common
Shares to forward the total Exercise Price directly to the Corporation.

The Corporation shall, with respect to each Notice of Net Exercise receiwtd, elect
to renounce its right to claim an amount as a deductible expense for tax purposes.

The Plan Administrator may, at any time, grant the Optionee the right to cause the
Corporation to accept the surrender of vested Options held by the Optionee in
consideration for a cash payment. To surrender those Options, the Optionee shall
send a notice (in the form set out in Schedule D) requesting that the Cotporation
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terminate the vested Options held by the Optionee in exchange for a cash payment
to the Optionee for an amount equal to the excess of the Fair Market Value of the
Common Shares underlying those vested Options over the aggregate Exercise
Price. The Corporation shall elect to renounce its right to claim the cash payment
as a deductible expense for tax purposes.

4.6  Retirement, Death or Disability of Optionee

Subject to Section 4.8 or unless otherwise specified by the Plan Administrator at the time of
granting an Option, if an Individual Optionee dies or becomes Disabled while an employee,
director or officer of the Corporation or a Related Entity or if the employment or term of office
of the Individual Optionee with the Corporation or a Related Entity terminates due to
Retirement:

(a) the executor or administrator of the Individual Optionee’s estate or the Individual
Optionee, as the case may be, may exercise any Options of the Individual
Optionee that have vested as at the Termination Date to the extent that the
Options have vested as at the date of such death, Disability or Retirement and the
right to exercise such Options terminates on the earlier of: (1) the date on which
the Exercise Period of the particular Option expires; or (ii) the date that is six (6)
months after the Individual Optionee’s death, Disability or Retirement;

(b) the Individual Optionee’s eligibility to receive further grants of Options under this
Plan ceases as of the date of the Individual Optionee’s death, Disability or
Retirement, as the case may be; and

(c) Section 4.6 will apply to a Permitted Assign as if it applied to a Participant.
4.7  Termination of Employment or Services

Subject to Section 4.8 or unless otherwise specified by the Plan Administrator at the time of
granting an Option:

(a) where, in the case of an Employee Participant or Executive Participant, an
Individual Optionee’s employment or term of office with the Corporation or a
Related Entity ceases by reason of the Individual Optionee’s death, Disability or
Retirement, then the provisions of Section 4.6 will apply;

(b)  where, in the case of an Employee Participant or Executive Participant, an
Individual Optionee’s employment or term of office is terminated i) by the
Corporation or a Related Entity without Cause (whether such termination occurs
with or without any or adequate reasonable notice, or with or without any or
adequate compensation in lieu of such reasonable notice) or ii) for Good Reasons,
then any Options held by the Individual Optionee that have vested as at the
Termination Date continue to be exercisable by the Individual Optionee until the
earlier of: (A) the date on which the Exercise Period of the particular Option
expires; or (B) the date that is three (3) months after the Termination Date. Any
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Options held by the Individual Optionee that have not vested as at the
Termination Date immediately expire and are cancelled on the Termination

(c) where, in the case of an Employee Participant or Executive Participa
Individual Optionee’s employment or term of office terminates by reason
termination by the Corporation or a Related Entity for Cause, then any O
held by the Individual Optionee, whether or not they have vested as
Termination Date, immediately expire and are cancelled on the Terminatiot

“and (ii) voluntarily resignation by the Individual Optionee, then any Optiot
by the Optionee that have vested as at the Termination Date continue
exercisable by the Optionee until the earlier of: (A) the date on which the E
Period of the particular Option expires; or (B) the date that is 30 days af
Termination Date; and any Options held by the Optionee that have not ve
at the Termination Date immediately expire and are cancelled on the Term
Date;

(d) where, in the case of a Director Participant ceases to hold office, then any Oy
held by the Individual Optionee that have vested as at the Terminatio
continue to be exercisable by the Individual Optionee until the earlier of:
date on which the Exercise Period of the particular Option expires; or (ii) 1
that is three (3) months after the Termination Date. Any Options held
Individual Optionee that have not vested as at the Termination Date, imm
expire and are cancelled on the Termination Date;

(e) where, in the case of a Consultant Participant, an Optionee’s co
agreement or arrangement terminates by reason of: (i) termination
Corporation or a Related Entity for any reason whatsoever other than for
of the consulting agreement or arrangement (whether or not such termir
effected in compliance with any termination provisions contained
Optionee’s consulting agreement or arrangement); or (ii) the death
Individual Optionee, or (iii) voluntary termination by the Optionee in con
with the termination provisions contained in the Optionee’s consulting agr
then any Options held by the Optionee that have vested as at the Termi
Date, or at the date of the death of the Individual Optionee, as the case
continue to be exercisable by the Optionee until the earlier of: (A) the

y the

which the Exercise Period of the particular Option expires; or (B) the date that is
three (3) months after the Termination Date. Any Options held by the Optionee
that have not vested as at the Termination Date, or at the date of the death of the
Individual Optionee, as the case may be, immediately expire and are cancelled on
the Termination Date;

® where, in the case of a Consultant Participant, an Optionee’s ¢ sulting
agreement or arrangement terminates by reason of Disability of the I ividual
Optionee, then any Options held by the Optionee that have vested as of the date of

!

the Disability of the Individual Optionee continue to be exercisable by the
Optionee until the earlier of: (A) the date on which the Exercise Period of the
particular Option expires; or (B) the date that is six (6) months after the date of
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Disability. Any Options held by the Optionee that have not vested as of the date
of Disability of the Individual Optionee immediately expire and are cancelled on
the date of Disability;

(g)  where, in the case of a Consultant Participant, an Optionee’s consulting
agreement or arrangement terminates by reason of: (i) termination by the
Corporation or a Related Entity for breach of the consulting agreement or
arrangement (whether or not such termination is effected in compliance with any
termination provisions contained in Optionee’s consulting agreement or
arrangement); or (ii) voluntary termination by the Optionee (whether or not such
termination is effected in compliance with any termination provisions contained
in the Optionee’s consulting agreement or arrangement), then any Options held by
the Optionee, whether or not such Options have vested as at the Termination
Date, immediately expire and are cancelled on the date that is thirty (30) days
after the Termination Date;

(h) an Optionee’s eligibility to receive further grants of Options under this Plan
ceases as of the date that the Corporation or a Related Entity, as the case may be,
provides the Optionee with written notification that the Optionee’s employment,
term of office, consulting agreement or arrangement, as the case may be, is
terminated, notwithstanding that such date may be prior to the Termination Date.

(i) Notwithstanding Sections 4.7(b), 4.7(d), 4.7(¢) and 4.7(f), unless the Plan
Administrator, in its discretion, otherwise determines, at any time and from time
to time, Options are not affected by a change of employment or consulting
arrangement within or among the Corporation or a Related Entity for so long as
such Optionee remains a Participant regardless as to whether there is a change in
such Optionee’s Participant category. Unless the Plan Administrator, in its
discretion, otherwise determines, any terms of this Plan particular to a given
Participant category shall apply to an Optionee who has changed Participant
category based on the Participant category applicable to such Optionee at the
moment the facts or actions giving rise to the application of such provision of the
Plan occurred.

)] Section 4.7 shall apply to a Permitted Assign as if it was applied to a Participant.
4.8  Discretion to Permit Exercise

Notwithstanding the provisions of Sections 4.6 and 4.7, the Plan Administrator may, in its
discretion, at any time prior to or following the events contemplated in such sections, permit the
exercise of any or all Options held by the Optionee in the manner and on the terms authorized by
the Plan Administrator, provided that the Plan Administrator will not, in any case, authorize the
exercise of an Option pursuant to this Section 4.8 beyond the expiration of the Exercise Period of
the particular Option.

301081.00050/102295267.1
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49 Liquidity Event

Notwithstanding anything else in this Plan or any Option Agreement, the Plan Administrator
may, in connection with a Liquidity Event, in its discretion, and without the consent of any
Optionee:

(a) take such steps as are necessary or desirable to cause the conversion or exchange
of any outstanding Options into or for options, rights or other securities of
substantially equivalent value (or greater value), as determined by the Plan
Administrator, in its discretion, in any entity participating in or resulting from
such Liquidity Event; and/or j

(b)  accelerate the vesting of any or all outstanding Options to provide th‘q such
outstanding Options will be fully vested and exercisable contemporaneously with
the completion of the transaction resulting in the Liquidity Event, provided that
the Plan Administrator shall not, in any case, authorize the exercise of Options
pursuant to this section beyond the expiry date of the Options. If any of such
Options are not exercised contemporaneously with completion of the transaction
resulting in the Liquidity Event, such unexercised Options will terminate and
expire upon the completion of the transaction resulting in the Liquidity Event.

(c) provide for the continuation of all outstanding Options by the Corporatior
Corporation is the surviving or acquiring corporation);

(d)  arrange for the assumption of the Plan and all outstanding Options by the
surviving or acquiring corporation or its parent;

e arrange for the substitution or replacement by the surviving or acquiring
corporation or its parent of options with substantially the same terms for all
outstanding Options;

® cancel all outstanding unvested Options and all Options that are out of the|money
(as determined by the Plan Administrator) without payment of any consideration;

(g)  cancel all outstanding vested Options without payment of any consideration; if
any of such Options are not exercised contemporaneously with completion of the
transaction resulting in the Liquidity Event, such unexercised Options will
terminate and expire upon the completion of the transaction resulting in the
Liquidity Event; or

(h) provide in any agreement with respect to any such Liquidity Event that the
surviving, new or acquiring corporation shall grant options to the Optionee to
acquire shares in such corporation or its parent with respect to which the excess of
the fair market value of the shares of such corporation immediately after the
consummation of such Liquidity Event over the exercise price therefor shall not
be greater than the excess of the value of the Common Shares over the Exercise
Price of the Options immediately prior to the consummation of such Liquidity

Event.
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The application of Sections 4.9(c) through 4.9(h) shall be subject to any written agreement
between the Optionee and the Corporation that is approved by the Board.

4.10 Option Agreement

Each Optionee must, at the time of exercise of an Option, sign and deliver an Option Agreement
and, if directed by the Plan Administrator, a counterparty signature page to an ESOP Trust
Agreement. Each Optionee acknowledges that the Option Agreement and ESOP Trust
Agreement restricts transfers of the Option Shares. The Option Shares and share certificates
representing the Option Shares acquired upon the exercise of Options shall, at the discretion of
the Plan Administrator, be held in escrow by the Escrow Agent in accordance with the terms of
the Option Agreement and/or deposited with an ESOP Trustee pursuant to the terms of an ESOP
Trust Agreement. It being understood however, that the Plan Administrator shall have the
authority to require the Escrow Agent to deposit any Option Shares held in escrow by them with
an ESOP Trustee or vice versa.

4.11 Conditions of Exercise

(a) Each Optionee shall, when requested by the Corporation, sign and deliver all such
documents relating to the granting or exercise of Options which the Corporation
deems necessary or desirable and which shall include, without limitation, (i) the
Notice of Grant, (ii) the Exercise Notice, and (iii) the Option Agreement.

(b) The exercise of any Option shall be subject to the condition that if at any time the
Corporation shall determine in its sole discretion that it is necessary or desirable
to comply with any legal requirement or the requirements of any Exchange or
other regulatory authority as a condition of, or in connection with, such exercise
or the issue of Option Shares as a result thereof, then in any such event such
exercise shall not be effective unless such compliance shall have been effected on
conditions satisfactory to the Corporation.

(©) The issuance of Option Shares upon the exercise of any Option shall be
conditional upon the Participant becoming a party to any existing shareholders’
agreement, exchange rights agreements, ESOP Trust Agreement and/or any other
agreement as may be required by the Plan Administrator, in its sole discretion.

4.12  Incentive Stock Options

The following provisions will apply, in addition to the other provisions of this Plan which are not
inconsistent therewith, to Options that are specifically intended (as evidenced in the relevant
Option Agreement) to qualify as incentive stock options (for the purposes of this Section 4.12,
“ISOs”) under Section 422 of the United States Internal Revenue Code, L.R.C. (for the purposes
of this Section 4.12, the “Code”). For greater clarity, Options may only be granted as ISOs if the
shareholders of the Corporation have approved the Plan:

(a the maximum number of Options that may be granted is equal to the maximum
number of shares issuable under the Plan;
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(b) Options may be granted as ISOs only to individuals who are employees of the
Corporation or any present or future “subsidiary corporation” or {parent
corporation” as those terms are defined in Section 424 of the Code (for the
purposes of this Section 4.12, collectively, “Related Corporations”) and Options
shall not be granted to non-employee Directors or independent contractors;

(c) for purposes of Section 4.6, “Disability” means “permanent and total disability”
as defined in Section 22(¢)(3) of the Code; '

(d) if an Optionee ceases to be employed by the Corporation and/or all Related
Corporations other than by reason of death or Disability, Options will be eligible
for treatment as 1SOs only if exercised no later than three (3) months fo owing
such termination of employment;

(e) the Exercise Price of an ISO shall not be less than the Fair Market Va
Common Share and the Exercise Price in respect of Options granted as
employees who own more than 10% of the combined voting power of all
of shares in the capital of the Corporation or a Related Corporation (
purposes of this Section 4.12, a “10% Stockholder”) will be not less tha
of the Fair Market Value per Common Share on the Date of Grant and the
any ISO granted to a 10% Stockholder will not exceed five years measur
the Date of Grant;

)] Options held by an Optionee will be eligible for treatment as ISOs only if
Market Value (determined at the Date of Grant) of the Common Shar;
respect to which such Options and all other options intended to quali
“incentive stock options” under Section 422 of the Code held by such indi
and granted under the Plan or any other plan of a Related Corporation an
are exercisable for the first time by such individual during any one calen
does not exceed US$100,000;

(2) by accepting an Option granted as an [SO under the Plan, each Optionee a
notify the Corporation in writing immediately after such Optionee
“Disqualifying Disposition” of any share acquired pursuant to the exe
such ISO; for this purpose, a Disqualifying Disposition is any dis
occurring on or before the later of (a) the date two years following the date the
ISO was granted or (b) the date one year following the date the ISO was
exercised;

(h)  notwithstanding that the Plan will be effective when adopted by the Board, no
ISO granted under the Plan may be exercised until the Plan is approved by the
Corporation’s shareholders and, if such approval is not obtained within 12{months
after the date of the Board’s adoption of the Plan, then all ISOs previously granted
will terminate and cease to be outstanding and the provisions of this Section 4.12
will cease to have effect; furthermore, the Board shall obtain shareho Ider approval
within 12 months before or after any increase in the total number of Common
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Shares that may be issued under the Plan or any change in the class of employees
eligible to receive ISOs under the Plan;

no modification of an outstanding Option that would provide an additional benefit
to an Optionee, including to a reduction of the Exercise Price or extension of the
exercise period, shall be made without consideration and disclosure of the likely
United States federal income tax consequences to the Participants affected
thereby;

Options intended to be ISOs under this Plan shall be granted prior to July 25,
2024; and

ISOs will be neither transferable nor assignable by the Optionee other than by will
or the laws of descent and distribution and may be exercised, during the
Optionee’s lifetime, only by such Optionee.

4.13  Section 409A.

With respect to any Options granted to U.S. taxpayers:

(@)

(b)

(©)

participants shall be limited to employees or contractors providing services to the
Corporation or to an affiliate which is an “eligible issuer”, as defined in final
Treas. Reg. 1.409A-1(b)(iii) (this includes corporate subsidiaries in which the
Corporation has a controlling interest);

no extension of an Option Term shall extend beyond the latest date that the right
could have expired by its original terms. However, an extension to no more than
30 days following a blackout to comply with applicable law is not an extension
for purposes of this provision; and

any replacement options issued under the Plan shall comply with U.S. Treas. Reg.
1.424-1 as if the Option were an incentive stock option (ISO) so that the ratio of
the exercise price to the fair market value of shares subject to the options
immediately after the replacement may not be greater than the ratio of the
exercise price to the fair market value of shares subject to the options immediately
before the replacement.

ARTICLE 5
SHARE CAPITAL ADJUSTMENTS

5.1 General

The existence of any Options does not affect in any way the right or power of the Corporation or
its shareholders to make, authorize or determine any adjustment, recapitalization, reorganization
or any other change in the Corporation’s capital structure or its business, or any amalgamation,
combination, merger or consolidation involving the Corporation, to create or issue any bonds,
debentures, shares or other securities of the Corporation or to determine the rights and conditions
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attaching thereto, to effect the dissolution or liquidation of the Corporation or any sale or transfer
of all or any part of its assets or business, or to effect any other corporate act or proceeding,
whether of a similar character or otherwise, whether or not any such action referred to in this
section would have an adverse effect on this Plan or any Option granted hereunder.

52  Reorganization of Corporation’s Capital

Should the Corporation effect a subdivision or consolidation of Common Shares or any similar
capital reorganization including a distribution of capital or assets or a payment of a stock
dividend (other than a stock dividend that is in lieu of a cash dividend), or should any other
change be made in the capitalization of the Corporation that, in the opinion of th Plan
Administrator, would warrant the replacement or amendment of any existing Options in order to
adjust: (a) the number of Common Shares that may be acquired on the exercise
outstanding Options; and/or (b) the Exercise Price of any outstanding Options in

preserve proportionately the rights and obligations of the Optionees, the Plan Administrator, will
authorize such steps to be taken as may be equitable and appropriate to that end. For clarity
purposes, dilution will not be deemed a capital reorganization for the purposes of this Section
5.2. In the event that the number of outstanding Common Shares is changed by a stock dividend,
recapitalization, stock split, reverse stock split, subdivision, combination, reclassification or
other change in the capital structure of the Corporation affecting Common Shares i
consideration, then in order to prevent diminution or enlargement of the benefits or p
benefits intended to be made available under the Plan (a) the number of Commoné%
reserved for issuance under this Plan and (b) the Exercise Prices of and number of Ci
Shares subject to outstanding Options will (to the extent appropriate) be proporti
adjusted, subject to any required action by the Board or the shareholders of the Corporation and
compliance with applicable securities laws. |

5.3  Other Events Affecting the Corporation

In the event of an amalgamation, combination, merger or other reorganization involving the
Corporation by sale or lease of assets or otherwise, that, in the opinion of the Plan AdmiJ strator,
in its discretion, warrants the replacement or amendment of any existing Options in order to
adjust: (a) the number of Common Shares that may be acquired on the exercise ‘ of any
outstanding Options; and/or (b) the Exercise Price of any outstanding Options in ¢
preserve proportionately the rights and obligations of the Optionees, the Plan Administre
authorize such steps to be taken as may be equitable and appropriate to that end. For clarity
purposes, dilution will not be deemed to be an event which will require a replacement or
amendment of any existing Options for purposes of this Section 5.3.

5.4 Immediate Exercise of Options
sections

s in the
e Plan

Where the Plan Administrator determines, in its discretion, that the steps provided in
5.2 and 5.3 would not preserve proportionately the rights and obligations of the Optione
circumstances or otherwise determines, in its discretion, that it is appropriate, t
Administrator, in its discretion, may accelerate the vesting of any outstanding Options.

— D T
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5.5  Issue by Corporation of Additional Shares

Except as expressly provided in this Article 5, neither the issue by the Corporation of shares of
any class or securities convertible into or exchangeable for shares of any class, nor the
conversion or exchange of such shares or securities, affects, and no adjustment by reason thereof
is to be made with respect to: (2) the number of Common Shares that may be acquired on the
exercise of any outstanding Options; or (b) the Exercise Price of any outstanding Options.

5.6 Fractions

No fractional Common Shares will be issued on the exercise of an Option. Accordingly, if, as a
result of any adjustment under Sections 5.2 to 5.4 inclusive, an Optionee would become entitled
to a fractional Common Share, the Optionee has the right to acquire only the adjusted number of
full Common Shares and no payment or other adjustment will be made with respect to the
fractional Common Shares so disregarded.

5.7 Conditions of Exercise

The Plan and each Option are subject to the requirement that if at any time the Plan
Administrator determines, in its discretion, that the listing, registration or qualification of the
Common Shares subject to such Option upon any securities exchange or under any provincial,
state or federal law, or the consent or approval of any governmental body, securities exchange or
of the holders of the Common Shares generally, is necessary or desirable, as a condition of, or in
connection with, the granting of such Option or the issue or purchase of Common Shares
thereunder, no such Option may be granted or exercised in whole or in part unless such listing,
registration, qualification, consent or approval has been effected or obtained free of any
conditions not acceptable to the Plan Administrator, in its discretion. The Optionees shall, to the
extent applicable, cooperate with the Corporation in relation to such listing, registration,
qualification, consent or other approval and shall have no claim or cause of action against the
Corporation or any of its officers or directors as a result of any failure by the Corporation to
obtain or to take any steps to obtain any such listing, registration, qualification, consent or
approval.

ARTICLE 6
MISCELLANEOUS PROVISIONS

6.1 Legal Requirement

The Corporation is not obligated to grant any Options, issue any Common Shares or other
securities, make any payments or take any other action if, in the opinion of the Plan
Administrator, in its discretion, such action would constitute a violation by an Optionee or the
Corporation of any provision of any applicable statutory or regulatory enactment of any
government or government agency.

6.2 Optionee’s Entitlement

Except as otherwise provided in this Plan, Options previously granted under this Plan, whether or
not then exercisable, are not affected by any change in the relationship between, or ownership of,
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the Corporation and a Related Entity. For greater certainty, all Options remain valid and
exercisable in accordance with the terms and conditions of this Plan and are not affected by
reason only that, at any time, a Related Entity ceases to be a Related Entity.

6.3  Withholding Taxes

Notwithstanding any other provision of this Plan, in connection with the exercise of an Option by
an Optionee from time to time, as a condition to such exercise (i) the Corporation shall require
such Optionee to pay to the Corporation an amount as necessary SO as to ensure that the
Corporation is in compliance with the applicable provisions of any federal, provincial or local
law relating to the withholding of tax or other required deductions (the “Appli
Withholdings and Deductions”) relating to the exerc<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>